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LEASE OF RAILROAD EQUIPMENT

between

FIRST SECURITY STATE BANK,
as Trustee

and

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

Dated as of May 1, 1972




LEASE OF RAILROAD EQUIPMENT dated as of
May 1, 1972, between First SECURITY STATE BANK,
a Utah corporation (hereinafter called the Lessor),
as Trustee under a Trust Agreement dated as of May 1,
1972, with First SEcUurITY BANK OF IpAHO, National
Association, and First SecuriTy BANK or UTAH,
National Association (hereinafter called the Benefici-
aries), and THE P1TTsBURGH AND LLAKE ERIE RAIL-
rOAD CoMPANY, a Delaware corporation (hereinafter
called the Lessee).

WanEREAS, the Lessor has entered into a Conditional
Sale Agreement dated as of May 1, 1972 (hereinafter
called the Conditional Sale Agreement), with Greenville
Steel Car Company (hereinafter referred to as the Manu-
facturer), wherein the Manfacturer agrees to manufacture,
sell and deliver to the Lessor the units of railroad equip-
ment described in Schedule A hereto; and

WHEREAS, the Manufacturer proposes to assign its in-
terest in the Conditional Sale Agreement to Mellon National
Bank and Trust Company (hereinafter referred to as the
Vendor) ; and

WHEREAS, the Lessee desires to lease all the units of
said railroad equipment, or such lesser number as are de-
livered and accepted and settled for under the Conditional
Sale Agreement on or prior to September 30, 1972 (herein-
after called the Units), at the rentals and for the terms and
upon the conditions hereinafter provided;

Now, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter men-
tioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and conditions, but, upon default of the Lessee here-
under, subject to all the rights and remedies of the Vendor
under the Conditional Sale Agreement:
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§ 1. Delivery and Acceptance of Units. The Lessor will
cause each Unit to be tendered to the Lessee at the point
or points within the United States of America at which,
and on the date or dates on which, such Unit is delivered
to the Lessor under the Conditional Sale Agreement.
Upon such tender, the Lessee will cause an authorized rep-
resentative of the Lessee to inspect the same, and if such
Unit is found to be in good order, to accept delivery of such
Unit and to execute and deliver to the Lessor and to the
Manufacturer a certificate of acceptance and delivery
(hereinafter called the Certificate of Delivery), whereupon
such Unit shall be deemed to have been delivered to and
accepted by the Lessee and shall be subject thereafter to all
the terms and conditions of this Lease. In no event shall
the Lessee place any Unit in service or otherwise use any
Unit prior to the Lessee’s acceptance of delivery of such
Unit hereunder.

The Lessee represents and warrants that, at the time of
delivery of each Unit to the Lessee, such Unit will not have
been used by the Lessee and no amortization or depreciation
will have been claimed by the Lessee with respect thereto.

§ 2. Rentals. Subject to the provisions of the next suc-
ceeding paragraph, the Lessee agrees to pay to the Lessor,
as rental for each Unit subject to this Lease, 31 consecutive
semiannual payments, payable on April 1 and October 1 in
each year commencing October 1, 1972. The first such
semiannual payment shall be in an amount equal to a per-
centage, equal to the average Prime Rate (as defined in
the Conditional Sale Agreement) plus .94564 9%, of the Pur-
chase Price (as defined in the Conditional Sale Agreement)
of each Unit subject to this Iease for each day elapsed
from and including the date such Unit is settled for under
the Conditional Sale Agreement to October 1, 1972, all
divided by 360. The next 30 such semiannual payments
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shall each be in an amount equal to the sum of (i) the prin-
cipal and interest payments then due on the Conditional
Sale Indebtedness (as defined in the Conditional Sale Agree-
ment) and (ii) an amount equal to .1900975% of the Pur-
chase Price of each such Unit.

The Lessor irrevocably instructs the Lessee (and the
Lessee hereby agrees) to make all the payments provided
for in this Lease in immediately available Pittsburgh funds
for the account of the Lessor, c/o the Vendor, and such
payments shall be applied by the Vendor to satisfy the
obligations of the Lessor under the Conditional Sale Agree-
ment then due and payable or due and payable on the date
such payments are due hereunder and, so long as no de-
fault under the Conditional Sale Agreement shall have
occurred and be continuing, any balance shall be paid to the
Lessor.

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff
against rent, including, but not limited to, abatement, reduc-
tion or setoff due or alleged to be due to, or by reason of,
any past, present or future claims of the Lessee against
the Lessor under this Lease or the Manufacturer or the
Vendor or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respec-
tive obligations of the Lessor or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of
possession or loss of use of or destruction of all or any of
the Units from whatsoever cause, any liens, encumbrances
or rights of others with respect to any of the Units, the pro-
hibition of or other restriction against use of all or any of
the Units by the Lessee or any other person, the interfer-
ence with such use by any private person or entity, the in-
validity or unenforceability or lack of due authorization of
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this Lease, any insolvency, bankruptcy, reorganization or
similar proceeding against the Lessee, or for any other
cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hereunder shall
continue to be payable in all events in the manner and at the
times herein provided unless the obligation to pay the same
shall be terminated pursuant to the express provisions of
this Lease. To the extent permitted by applicable law, the
Lessee hereby waives any and all rights which it may now
have or which at any time hereafter may be conferred upon
it, by statute or otherwise, to terminate, cancel, quit or sur-
render the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other pay-
ment made by the Lessee hereunder shall be final and the
Lessee shall not seek to recover all or any part of such pay-
ment from the Lessor for any reason whatsoever.

§ 3. Term of Lease. The term of this Lease as to each
Unit shall begin on the date of the delivery to and accept-
ance by the Lessee of such Unit and, subject to the provi-
sions of §§ 6, 9 and 12 hereof, shall terminate on the date
on which the final semiannual payment of rent in respect
thereof is due hereunder,

Notwithstanding anything to the contrary contained
herein, all rights and obligations under this Lease and in
and to the Units, upon default by the Lessee hereunder,
are subordinate, junior in rank and subject to the rights
of the Vendor under the Conditional Sale Agreement.

§ 4. Identification Marks. The Lessee will cause each
Unit to be kept numbered with the identifying number set
forth in Schedule A hereto and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked
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on each side of such Unit, in letters not less than one inch
in height, the following words:

“MELLON NATIONAL BANK AND TrUST COMPANY,
PiTTsBURGH, PENNSYLVANIA—SECURITY OWNER”

or other appropriate words designated by the Lessor, with
appropriate changes therein and additions thereto as from
time to time may be required by law in order to protect the
title of the Lessor and the Vendor to such Unit and the rights
of the Lessor under this Lease and of the Vendor under the
Conditional Sale Agreement. The Lessee will not place any
such Unit in operation or exercise any control or dominion
over the same until such names and word or words shall
have been so marked on both sides thereof and will replace
promptly any such names and word or words which may
be removed, defaced or destroyed. The Lessee will not
change the identifying number of any Unit except in ac-
cordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have
been filed with the Vendor and the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this
Lease will have been filed, recorded or deposited.

Except as above provided, the TLessee will not allow the
name of any person, association or corporation to be placed
on the Units as a designation that might be interpreted as a
claim of ownership; provided, however, that the Lessee may
cause the Units to be lettered with the names or initials or
other insignia customarily used by the Lessee or its affiliates
on railroad equipment used by them of the same or a similar
type for convenience of identification of their rights to use
the Units as permitted under this Lease.

§ 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor for collec-
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tion or other charges and will be free of expense to the
Lessor with respect to the amount of any local, state, federal
or Canadian (Dominion or Provincial) or Mexican taxes
(other than any United States federal income tax and,
to the extent that the Lessor receives credit for such taxes
against its United States federal income tax liability, any
Canadian [ Dominion or Provincial] or Mexican income tax,
payable by the Lessor in consequence of the receipt of pay-
ments provided herein and other than the aggregate of all
state or city income taxes or franchise taxes measured by
net income based on such receipts, up to the amount of any
such taxes which would be payable to the state and city
in which the Lessor has its principal place of business with-
out apportionment to any other state, except any such tax
which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to
pay or reimburse as herein provided), assessments, duties
or license fees, and any charges, fines or penalties in connec-
tion therewith (all such expenses, taxes, assessments, duties,
license fees, charges, fines and penalties being hereinafter
called impositions), hereafter levied or imposed upon or in
connection with or measured by this Lease or any sale,
rental, use, payment, shipment, import, export, delivery or
transfer of title under the terms hereof or of the Conditional
Sale Agreement, all of which impositions the Lessee as-
sumes and agrees to pay on demand in addition to the
payments to be made by it provided for herein. At the
option of the Lessor, such payment of impositions by the
Lessee shall be made directly to the appropriate taxing
authority. The Lessee will also pay promptly all imposi-
tions which may be imposed upon any Unit or for the use
or operation thereof or upon the earnings arising therefrom
or upon the Lessor solely by reason of its ownership
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thereof and will keep at all times all and every part of such
Unit free and clear of all impositions which might in any
way affect the title of the Lessor or result in a lien upon
such Unit; provided, however, that the Lessee shall be under
no obligation to pay any impositions so long as it is con-
testing in good faith and by appropriate legal proceedings
such impositions and the nonpayment thereof does not, in
the opinion of the Lessor, materially adversely affect the
property or rights of the Lessor or the Vendor hereunder
or under the Conditional Sale Agreement. If any imposi-
tions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the Lessee shall reimburse
the Lessor on presentation of invoice therefor.

In the event that the Lessor shall become obligated to
make any payment to the Manufacturer or the Vendor
pursuant to Article 9 of the Conditional Sale Agreement
not covered by the foregoing paragraph of this § 5, the
Lessee shall pay such additional amounts (which shall also
be deemed impositions hereunder) to the Lessor as will en-
able the Lessor to fulfill completely its obligations to the
Manufacturer and the Vendor pursuant to said Article 9.

In the event any reports with respect to impositions are
required to be made, the Lessee will either make such
reports in such manner as to show the interests of the
Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and will make such
reports in such manner as shall be satisfactory to the Lessor
and the Vendor.

In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or reimbursement
of any impositions pursuant to this § 5, such lability shall
continue, notwithstanding the expiration of this Lease, until
all such impositions are paid or reimbursed by the Lessee.
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§ 6. Payment for Casualty Occurrences. In the event
that any Unit shall be or become worn out, lost, stolen, de-
stroyed, irreparably damaged or damaged beyond economic
repair, from any cause whatsoever or taken or requisitioned
by condemnation or otherwise (such occurrences being here-
inafter called Casualty Occurrences) during the term of this
Lease, the Lessee shall promptly after it shall have deter-
mined that such Unit has suffered a Casualty Occurrence,
fully inform the Lessor and the Vendor in regard thereto.
On the next succeeding rental payment date the Lessee shall
pay to the Lessor a sum equal to the Casualty Value, as
hereinafter defined, of such Unit as of the date of such
payment in accordance with the schedule set out below.
Upon the making of such payment by the Lessee in respect
of any Unit, and the making of the payment of the rental
then due with respect to such Unit, the rental for such Unit
shall cease to accrue and the term of this Lease as to such
Unit shall terminate. In the event of the loss, theft, irrep-
arable damage or complete destruction of such Unit, the
Lessee shall also pay to the Lessor the salvage value of such
Unit, which will be based upon its net scrap value, computed
at the current quoted price per gross ton of number 1 rail-
road heavy melting steel scrap at Pittsburgh, Pennsylvania,
on the date of the Casualty Occurrence, less an allowance
of $6.00 per gross ton for dismantling such Unit. The
Lessor shall, upon request of the Lessee, after payment by
the Lessee of a sum equal to the Casualty Value of any
Unit and, if applicable, the salvage value of such Unit, exe-
cute and deliver to or upon the order of the Lessee a bill of
sale (without warranties) for such Unit or for any Unit
abandoned pursuant to § 13 hereof.

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of the Purchase Price
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of notice) in respect of this Lease is necessary in
order to protect the interests hereunder of the
Lessor and the Vendor in and to the Units in the
Dominion of Canada or any Province or Territory
thereof ;

E. noapproval is required from any public regu-
latory body with respect to the entering into or per-
formance of this Lease;

F. the entering into and performance of this
Lease will not result in any breach of, or constitute
a default under, any indenture, mortgage, deed of
trust or other agreement or instrument to which
the Lessee is a party or by which it may be bound;
and

G. no mortgage, deed of trust or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the Lessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
may subject the Lessee’s leasehold interest to the
lien thereof).

§ 15. Federal Income Taxes. The Lessor, as the owner
of each Unit, shall be entitled to such deductions, credits
and other benefits as are provided by the Internal Revenue
Code of 1954, as amended to the date hereof (hereinafter
referred to as the Code), to an owner of property, includ-
ing (without limitation) :

(i) the Investment Credit (as defined in § 9 hereof)
which is or would be available to the Lessor if it is as-
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sumed that to the full extent of the Purchase Price of
the Units the Units will qualify as “new section 38
property” placed in service by the Lessor, having an
“applicable percentage” of 100% (all within the mean-
ing of Sections 46(c) and 43(b) of the Code) and will
continue to constitute “‘section 38 property” (within
the meaning of Section 48(a) of the Code) at all times
during the term of this Lease; and

(ii) the ADR Deduction (as defined in § 9 hereof)
which is or would be available to the Lessor under
Section 167 of the Code and Income Tax Regulations
Section 1.167(a)-(11) thereunder (as presently in ef-
fect) if it is assumed that the Units will at all times
during the term of this Lease constitute “eligible prop-
erty” within the meaning of paragraph (b)(2) of said
Regulation and that the Lessor will be entitled to take
into account depreciation deductions computed on the
most favorable basis presently available to the Lessor
under Section 167 of the Code and said Regulation (as
presently in effect).

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control
with it, directly or indirectly, will at any time take any action
or file any returns or other documents inconsistent with the
foregoing and that it and each of such corporations will file
such returns, take such action and execute such documents
as may be reasonable and necessary to facilitate accomplish-
ment of the intent hereof.

Notwithstanding anything to the contrary contained
in § 11 hereof, the Lessee represents and warrants that
(i) none of the Units constitutes property of which con-
struction, reconstruction or erection was begun before April
1, 1971; (ii) at the time the Lessor becomes the owner of
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the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and
at the time the Lessor becomes the owner of the Units, the
Units will not have been used by any person so as to
preclude “the original use of such property” within the
meaning of Section 48(b) and 167(c)(2) of the Code from
commencing with the Lessor; (iii) at all times during the
term of this Lease, each Unit will constitute “section 38
property” within the meaning of Section 48(a) of the
Code and will be used by railroad companies; and (iv) the
Lessee will maintain sufficient records to verify such use.

If for any reason, including the inaccuracy in law or
fact of the assumptions set forth above or the repeal, modi-
fication, amendment or other change of or to any law or
any regulation issued thereunder, except as a direct result
of the occurrence of any Excluded Event set forth below,
the Lessor shall lose or shall not have, or shall lose the right
to claim, or shall suffer a disallowance of or shall be re-
quired to recapture all or any portion of the Investment
Credit or the ADR Deduction (hereinafter each called a
Benefit), then the Lessee shall on each rental payment date
occurring after written notice to the Lessee by the Lessor
that any Benefit has not been claimed or that the Lessor has
recetved from the Internal Revenue Service a notice of de-
ficiency or other advice with respect to the disallowance,
inability to claim or recapture of any Benefit, pay to the
Lessor an amount which will cause the Lessor’s net return
in respect of the Units under this Lease to equal the net
return that would have been available if the Lessor had been
entitled to utilization of all or such portion of the Benefit
which was not claimed or was disallowed or required to be
recaptured, and the Lessee shall forthwith pay to the Lessor
the amount of any interest which may be assessed by the
United States of America against the Lessor attributable to
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the disallowance, recapture or loss of all or any portion of
such Benefit; provided, however, that such amount shall not
be payable if the Lessor shall have lost, or shall not have, or
shall have lost the right to claim, or shall have suffered a
disallowance of or shall have been required to recapture, all
or any portion of any Benefit with respect to all or part of
the Units as a direct result of the occurrence of any of the
following events (herein called Excluded Events) :

(i) a Casualty Occurrence, if the Lessee shall have
paid to the Lessor the applicable Casualty Value pur-
suant to § 6 hereof;

(ii) a voluntary transfer or voluntary disposition
by the Lessor of any interest in the Units (other than
the Assignment) if such transfer or disposition is made
at a time when no Event of Default shall have occurred
and be continuing;

(iii) the failure of the Lessor to claim any Benefit
in its federal income tax return for the appropriate year,
unless such failure occurs after the Lessor shall have
requested in writing that the Lessee furnish to the
Lessor a written opinion of independent tax counsel
(reasonably satisfactory to the Lessor) to the effect
that the Lessor has a bona fide claim to such Benefit and
the Lessee shall have failed to furnish such opinion of
counsel to the Lessor within 30 days after such request;

(iv) the failure of the Lessor to follow proper pro-
cedure in claiming any Benefit (but for this purpose any
procedure approved in writing by the Lessee within 30
days after written notice from the Lessor shall in any
event be deemed a proper procedure) ; or

(v) the failure of the Lessor to have sufficient lia-
bility or tax against which to credit the Investment
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Credit or sufficient income to benefit from the ADR
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its inde-
pendent tax counsel (herein referred to as Counsel), a bona
fide claim to all or a portion of the Investment Credit or
ADR Deduction on any Unit exists in respect of which the
Lessee is required to pay increased rental and interest as
aforesaid to the Lessor as above provided, the Lessor shall,
upon request and at the expense of the Lessee, take all such
legal or other appropriate action deemed reasonable by
Counsel in order to sustain such claim. The Lessor may
take such action prior to making payment of the amounts
claimed pursuant to a notice of disallowance or may make
such payment and then sue for a refund. In the latter
event, if the final determination shall be adverse to the
Lessor, the Lessee shall pay to the Lessor interest on the
amount of the tax paid attributable to such Investment
Credit or ADR Deduction disallowed, computed at the rate
of 6% per annum from the date of payment of such tax to
the date the Lessee shall reimburse the Lessor for such tax
in accordance with the provisions of this § 15. The Lessor
shall not be obligated to take any such legal or other appro-
priate action unless the Lessee shall first have indemnified
the Lessor for all liabilities and expenses which may be en-
tailed therein and shall have furnished the Lessor with such
reasonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may
become payable pursuant to this § 15 shall survive the ex-
piration or other termination of this ILease.

§ 16. Recording; Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessee will, at the
expense of the Lessor, cause this Lease and any assignment
hereof, the Conditional Sale Agreement and the Assign-
ment to be filed and recorded with the Interstate Com-
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merce Commission in accordance with Section 20c of the
Interstate Commerce Act and to be deposited in the
office of the Registrar General of Canada; and the Lessee
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in The
Canada Gazette in accordance with the Railway Act of
Canada.

~ The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge and
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hereof.
The Lessee will promptly furnish to the Vendor and the
Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each bear the fees and disburse-
ments of any counsel which it may respectively retain.

§ 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay also an amount equal to 125% over the Prime Rate
(as defined in the Conditional Sale Agreement) from time
to time, computed per annum, of the amount of the over-
due rentals for the period of time during which they are
overdue.

§ 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
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to have been given when deposited in the United States
mails, first-class postage prepaid, addressed as follows:

if to the Lessor, at P. O. Box 149, Salt Lake City,
Utah 84110, Attention F. W. Champ, President;

if to the Lessee, at Pittsburgh and Lake Erie Ter-
minal Building, Pittsburgh, Pennsylvania 15219;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unen-
forceable in any jurisdiction shall be, as to such jurisdic-
tion, ineffective to the extent of such prohibition or unen-
forceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the parties hereto.

§ 20. Execution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and in such case such counterparts together
shall constitute but one and the same instrument.

Although this Lease is dated as of May 1, 1972,
for convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.
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§ 21. Low Goverming. This Lease shall be construed in
accordance with the laws of the Commonwealth of Penn-
sylvania.

In WiTnESs WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
hereunto affixed and duly attested, as of the date first above
written.

First SECURITY STATE BANK,

as Trustec/ o : Iy
[CorPORATE SEAL] : /// @e President

" Y e

Assistant Secretary

THE PITTSBURGH AND [LAKE ERIE
RaiLroaD COMPANY,

by . /%/Z/%h/ .........

[ CORPORATE SEAL] President

Attest:

{SSISTANT Secretary
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of notice) in respect of this Lease is necessary in
order to protect the interests hereunder of the
Lessor and the Vendor in and to the Units in the
Dominion of Canada or any Province or Territory
thereof ;

E. noapproval is required from any public regu-
latory body with respect to the entering into or per-
formance of this Lease;

F. the entering into and performance of this
Lease will not result in any breach of, or constitute
a default under, any indenture, mortgage, deed of
trust or other agreement or instrument to which
the Lessee is a party or by which it may be bound;
and

G. no mortgage, deed of trust or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the Lessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
may subject the Lessee’s leasehold interest to the
lien thereof).

§ 15. Federal Income Taxes. The Lessor, as the owner
of each Unit, shall be entitled to such deductions, credits
and other benefits as are provided by the Internal Revenue
Code of 1954, as amended to the date hereof (hereinafter
referred to as the Code), to an owner of property, includ-
ing (without limitation) :

(i) the Investment Credit (as defined in § 9 hereof)
which is or would be available to the Lessor if it is as-
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sumed that to the full extent of the Purchase Price of
the Units the Units will qualify as “new section 38
property” placed in service by the Lessor, having an
“applicable percentage” of 100% (all within the mean-
ing of Sections 46(c) and 43(b) of the Code) and will
continue to constitute “‘section 38 property” (within
the meaning of Section 48(a) of the Code) at all times
during the term of this Lease; and

(ii) the ADR Deduction (as defined in § 9 hereof)
which is or would be available to the Lessor under
Section 167 of the Code and Income Tax Regulations
Section 1.167(a)-(11) thereunder (as presently in ef-
fect) if it is assumed that the Units will at all times
during the term of this Lease constitute “eligible prop-
erty” within the meaning of paragraph (b)(2) of said
Regulation and that the Lessor will be entitled to take
into account depreciation deductions computed on the
most favorable basis presently available to the Lessor
under Section 167 of the Code and said Regulation (as
presently in effect).

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control
with it, directly or indirectly, will at any time take any action
or file any returns or other documents inconsistent with the
foregoing and that it and each of such corporations will file
such returns, take such action and execute such documents
as may be reasonable and necessary to facilitate accomplish-
ment of the intent hereof.

Notwithstanding anything to the contrary contained
in § 11 hereof, the Lessee represents and warrants that
(i) none of the Units constitutes property of which con-
struction, reconstruction or erection was begun before April
1, 1971; (ii) at the time the Lessor becomes the owner of
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the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and
at the time the Lessor becomes the owner of the Units, the
Units will not have been used by any person so as to
preclude “the original use of such property” within the
meaning of Section 48(b) and 167(c)(2) of the Code from
commencing with the Lessor; (iii) at all times during the
term of this Lease, each Unit will constitute “section 38
property” within the meaning of Section 48(a) of the
Code and will be used by railroad companies; and (iv) the
Lessee will maintain sufficient records to verify such use.

If for any reason, including the inaccuracy in law or
fact of the assumptions set forth above or the repeal, modi-
fication, amendment or other change of or to any law or
any regulation issued thereunder, except as a direct result
of the occurrence of any Excluded Event set forth below,
the Lessor shall lose or shall not have, or shall lose the right
to claim, or shall suffer a disallowance of or shall be re-
quired to recapture all or any portion of the Investment
Credit or the ADR Deduction (hereinafter each called a
Benefit), then the Lessee shall on each rental payment date
occurring after written notice to the Lessee by the Lessor
that any Benefit has not been claimed or that the Lessor has
recetved from the Internal Revenue Service a notice of de-
ficiency or other advice with respect to the disallowance,
inability to claim or recapture of any Benefit, pay to the
Lessor an amount which will cause the Lessor’s net return
in respect of the Units under this Lease to equal the net
return that would have been available if the Lessor had been
entitled to utilization of all or such portion of the Benefit
which was not claimed or was disallowed or required to be
recaptured, and the Lessee shall forthwith pay to the Lessor
the amount of any interest which may be assessed by the
United States of America against the Lessor attributable to
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the disallowance, recapture or loss of all or any portion of
such Benefit; provided, however, that such amount shall not
be payable if the Lessor shall have lost, or shall not have, or
shall have lost the right to claim, or shall have suffered a
disallowance of or shall have been required to recapture, all
or any portion of any Benefit with respect to all or part of
the Units as a direct result of the occurrence of any of the
following events (herein called Excluded Events) :

(i) a Casualty Occurrence, if the Lessee shall have
paid to the Lessor the applicable Casualty Value pur-
suant to § 6 hereof;

(ii) a voluntary transfer or voluntary disposition
by the Lessor of any interest in the Units (other than
the Assignment) if such transfer or disposition is made
at a time when no Event of Default shall have occurred
and be continuing;

(iii) the failure of the Lessor to claim any Benefit
in its federal income tax return for the appropriate year,
unless such failure occurs after the Lessor shall have
requested in writing that the Lessee furnish to the
Lessor a written opinion of independent tax counsel
(reasonably satisfactory to the Lessor) to the effect
that the Lessor has a bona fide claim to such Benefit and
the Lessee shall have failed to furnish such opinion of
counsel to the Lessor within 30 days after such request;

(iv) the failure of the Lessor to follow proper pro-
cedure in claiming any Benefit (but for this purpose any
procedure approved in writing by the Lessee within 30
days after written notice from the Lessor shall in any
event be deemed a proper procedure) ; or

(v) the failure of the Lessor to have sufficient lia-
bility or tax against which to credit the Investment
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Credit or sufficient income to benefit from the ADR
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its inde-
pendent tax counsel (herein referred to as Counsel), a bona
fide claim to all or a portion of the Investment Credit or
ADR Deduction on any Unit exists in respect of which the
Lessee is required to pay increased rental and interest as
aforesaid to the Lessor as above provided, the Lessor shall,
upon request and at the expense of the Lessee, take all such
legal or other appropriate action deemed reasonable by
Counsel in order to sustain such claim. The Lessor may
take such action prior to making payment of the amounts
claimed pursuant to a notice of disallowance or may make
such payment and then sue for a refund. In the latter
event, if the final determination shall be adverse to the
Lessor, the Lessee shall pay to the Lessor interest on the
amount of the tax paid attributable to such Investment
Credit or ADR Deduction disallowed, computed at the rate
of 6% per annum from the date of payment of such tax to
the date the Lessee shall reimburse the Lessor for such tax
in accordance with the provisions of this § 15. The Lessor
shall not be obligated to take any such legal or other appro-
priate action unless the Lessee shall first have indemnified
the Lessor for all liabilities and expenses which may be en-
tailed therein and shall have furnished the Lessor with such
reasonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may
become payable pursuant to this § 15 shall survive the ex-
piration or other termination of this ILease.

§ 16. Recording; Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessee will, at the
expense of the Lessor, cause this Lease and any assignment
hereof, the Conditional Sale Agreement and the Assign-
ment to be filed and recorded with the Interstate Com-
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merce Commission in accordance with Section 20c of the
Interstate Commerce Act and to be deposited in the
office of the Registrar General of Canada; and the Lessee
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in The
Canada Gazette in accordance with the Railway Act of
Canada.

~ The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge and
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hereof.
The Lessee will promptly furnish to the Vendor and the
Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each bear the fees and disburse-
ments of any counsel which it may respectively retain.

§ 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay also an amount equal to 125% over the Prime Rate
(as defined in the Conditional Sale Agreement) from time
to time, computed per annum, of the amount of the over-
due rentals for the period of time during which they are
overdue.

§ 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
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to have been given when deposited in the United States
mails, first-class postage prepaid, addressed as follows:

if to the Lessor, at P. O. Box 149, Salt Lake City,
Utah 84110, Attention F. W. Champ, President;

if to the Lessee, at Pittsburgh and Lake Erie Ter-
minal Building, Pittsburgh, Pennsylvania 15219;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unen-
forceable in any jurisdiction shall be, as to such jurisdic-
tion, ineffective to the extent of such prohibition or unen-
forceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the parties hereto.

§ 20. Execution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and in such case such counterparts together
shall constitute but one and the same instrument.

Although this Lease is dated as of May 1, 1972,
for convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.
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§ 21. Low Goverming. This Lease shall be construed in
accordance with the laws of the Commonwealth of Penn-
sylvania.

In WiTnESs WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
hereunto affixed and duly attested, as of the date first above
written.

First SECURITY STATE BANK,

as Trustec/ o : Iy
[CorPORATE SEAL] : /// @e President

" Y e

Assistant Secretary

THE PITTSBURGH AND [LAKE ERIE
RaiLroaD COMPANY,

by . /%/Z/%h/ .........

[ CORPORATE SEAL] President

Attest:

{SSISTANT Secretary
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of notice) in respect of this Lease is necessary in
order to protect the interests hereunder of the
Lessor and the Vendor in and to the Units in the
Dominion of Canada or any Province or Territory
thereof ;

E. noapproval is required from any public regu-
latory body with respect to the entering into or per-
formance of this Lease;

F. the entering into and performance of this
Lease will not result in any breach of, or constitute
a default under, any indenture, mortgage, deed of
trust or other agreement or instrument to which
the Lessee is a party or by which it may be bound;
and

G. no mortgage, deed of trust or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the Lessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
may subject the Lessee’s leasehold interest to the
lien thereof).

§ 15. Federal Income Taxes. The Lessor, as the owner
of each Unit, shall be entitled to such deductions, credits
and other benefits as are provided by the Internal Revenue
Code of 1954, as amended to the date hereof (hereinafter
referred to as the Code), to an owner of property, includ-
ing (without limitation) :

(i) the Investment Credit (as defined in § 9 hereof)
which is or would be available to the Lessor if it is as-
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sumed that to the full extent of the Purchase Price of
the Units the Units will qualify as “new section 38
property” placed in service by the Lessor, having an
“applicable percentage” of 100% (all within the mean-
ing of Sections 46(c) and 43(b) of the Code) and will
continue to constitute “‘section 38 property” (within
the meaning of Section 48(a) of the Code) at all times
during the term of this Lease; and

(ii) the ADR Deduction (as defined in § 9 hereof)
which is or would be available to the Lessor under
Section 167 of the Code and Income Tax Regulations
Section 1.167(a)-(11) thereunder (as presently in ef-
fect) if it is assumed that the Units will at all times
during the term of this Lease constitute “eligible prop-
erty” within the meaning of paragraph (b)(2) of said
Regulation and that the Lessor will be entitled to take
into account depreciation deductions computed on the
most favorable basis presently available to the Lessor
under Section 167 of the Code and said Regulation (as
presently in effect).

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control
with it, directly or indirectly, will at any time take any action
or file any returns or other documents inconsistent with the
foregoing and that it and each of such corporations will file
such returns, take such action and execute such documents
as may be reasonable and necessary to facilitate accomplish-
ment of the intent hereof.

Notwithstanding anything to the contrary contained
in § 11 hereof, the Lessee represents and warrants that
(i) none of the Units constitutes property of which con-
struction, reconstruction or erection was begun before April
1, 1971; (ii) at the time the Lessor becomes the owner of
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the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and
at the time the Lessor becomes the owner of the Units, the
Units will not have been used by any person so as to
preclude “the original use of such property” within the
meaning of Section 48(b) and 167(c)(2) of the Code from
commencing with the Lessor; (iii) at all times during the
term of this Lease, each Unit will constitute “section 38
property” within the meaning of Section 48(a) of the
Code and will be used by railroad companies; and (iv) the
Lessee will maintain sufficient records to verify such use.

If for any reason, including the inaccuracy in law or
fact of the assumptions set forth above or the repeal, modi-
fication, amendment or other change of or to any law or
any regulation issued thereunder, except as a direct result
of the occurrence of any Excluded Event set forth below,
the Lessor shall lose or shall not have, or shall lose the right
to claim, or shall suffer a disallowance of or shall be re-
quired to recapture all or any portion of the Investment
Credit or the ADR Deduction (hereinafter each called a
Benefit), then the Lessee shall on each rental payment date
occurring after written notice to the Lessee by the Lessor
that any Benefit has not been claimed or that the Lessor has
recetved from the Internal Revenue Service a notice of de-
ficiency or other advice with respect to the disallowance,
inability to claim or recapture of any Benefit, pay to the
Lessor an amount which will cause the Lessor’s net return
in respect of the Units under this Lease to equal the net
return that would have been available if the Lessor had been
entitled to utilization of all or such portion of the Benefit
which was not claimed or was disallowed or required to be
recaptured, and the Lessee shall forthwith pay to the Lessor
the amount of any interest which may be assessed by the
United States of America against the Lessor attributable to
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the disallowance, recapture or loss of all or any portion of
such Benefit; provided, however, that such amount shall not
be payable if the Lessor shall have lost, or shall not have, or
shall have lost the right to claim, or shall have suffered a
disallowance of or shall have been required to recapture, all
or any portion of any Benefit with respect to all or part of
the Units as a direct result of the occurrence of any of the
following events (herein called Excluded Events) :

(i) a Casualty Occurrence, if the Lessee shall have
paid to the Lessor the applicable Casualty Value pur-
suant to § 6 hereof;

(ii) a voluntary transfer or voluntary disposition
by the Lessor of any interest in the Units (other than
the Assignment) if such transfer or disposition is made
at a time when no Event of Default shall have occurred
and be continuing;

(iii) the failure of the Lessor to claim any Benefit
in its federal income tax return for the appropriate year,
unless such failure occurs after the Lessor shall have
requested in writing that the Lessee furnish to the
Lessor a written opinion of independent tax counsel
(reasonably satisfactory to the Lessor) to the effect
that the Lessor has a bona fide claim to such Benefit and
the Lessee shall have failed to furnish such opinion of
counsel to the Lessor within 30 days after such request;

(iv) the failure of the Lessor to follow proper pro-
cedure in claiming any Benefit (but for this purpose any
procedure approved in writing by the Lessee within 30
days after written notice from the Lessor shall in any
event be deemed a proper procedure) ; or

(v) the failure of the Lessor to have sufficient lia-
bility or tax against which to credit the Investment
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Credit or sufficient income to benefit from the ADR
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its inde-
pendent tax counsel (herein referred to as Counsel), a bona
fide claim to all or a portion of the Investment Credit or
ADR Deduction on any Unit exists in respect of which the
Lessee is required to pay increased rental and interest as
aforesaid to the Lessor as above provided, the Lessor shall,
upon request and at the expense of the Lessee, take all such
legal or other appropriate action deemed reasonable by
Counsel in order to sustain such claim. The Lessor may
take such action prior to making payment of the amounts
claimed pursuant to a notice of disallowance or may make
such payment and then sue for a refund. In the latter
event, if the final determination shall be adverse to the
Lessor, the Lessee shall pay to the Lessor interest on the
amount of the tax paid attributable to such Investment
Credit or ADR Deduction disallowed, computed at the rate
of 6% per annum from the date of payment of such tax to
the date the Lessee shall reimburse the Lessor for such tax
in accordance with the provisions of this § 15. The Lessor
shall not be obligated to take any such legal or other appro-
priate action unless the Lessee shall first have indemnified
the Lessor for all liabilities and expenses which may be en-
tailed therein and shall have furnished the Lessor with such
reasonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may
become payable pursuant to this § 15 shall survive the ex-
piration or other termination of this ILease.

§ 16. Recording; Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessee will, at the
expense of the Lessor, cause this Lease and any assignment
hereof, the Conditional Sale Agreement and the Assign-
ment to be filed and recorded with the Interstate Com-
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merce Commission in accordance with Section 20c of the
Interstate Commerce Act and to be deposited in the
office of the Registrar General of Canada; and the Lessee
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in The
Canada Gazette in accordance with the Railway Act of
Canada.

~ The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge and
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hereof.
The Lessee will promptly furnish to the Vendor and the
Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each bear the fees and disburse-
ments of any counsel which it may respectively retain.

§ 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay also an amount equal to 125% over the Prime Rate
(as defined in the Conditional Sale Agreement) from time
to time, computed per annum, of the amount of the over-
due rentals for the period of time during which they are
overdue.

§ 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
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to have been given when deposited in the United States
mails, first-class postage prepaid, addressed as follows:

if to the Lessor, at P. O. Box 149, Salt Lake City,
Utah 84110, Attention F. W. Champ, President;

if to the Lessee, at Pittsburgh and Lake Erie Ter-
minal Building, Pittsburgh, Pennsylvania 15219;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unen-
forceable in any jurisdiction shall be, as to such jurisdic-
tion, ineffective to the extent of such prohibition or unen-
forceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the parties hereto.

§ 20. Execution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and in such case such counterparts together
shall constitute but one and the same instrument.

Although this Lease is dated as of May 1, 1972,
for convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.
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§ 21. Low Goverming. This Lease shall be construed in
accordance with the laws of the Commonwealth of Penn-
sylvania.

In WiTnESs WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
hereunto affixed and duly attested, as of the date first above
written.

First SECURITY STATE BANK,

as Trustec/ o : Iy
[CorPORATE SEAL] : /// @e President

" Y e

Assistant Secretary

THE PITTSBURGH AND [LAKE ERIE
RaiLroaD COMPANY,

by . /%/Z/%h/ .........

[ CORPORATE SEAL] President

Attest:

{SSISTANT Secretary



STATE OF UTAH, )
)ss.:
COUNTY OF SALT LAKE )

; On this 22nd day of May, 1972, before me personally appeared
Robert A. Perry, Jr., to me personally known who, being by ne duly
sworn; says that he is an Assistant Vice President of FIRST BECURITY
STATE BANK, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that .said instrument was
sigued and sealed on behalf of said corporation by authority of its
Roard of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

!
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My Commission expires

COMMONWEALTH OF PENNSYLVANIA ss
CoUNTY OF ALLEGHENY

On this &4+« day of May, 1972, before me personally
appeared H. G. ALLYN, JR., to me personally known, who,
being by me duly sworn, says that he is President of THE
PrrrsBUrRGH AND LAXE ErIE RaiLroaD CoMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument = .

. . S TrtiS AT
was signed and sealed on behalf of said corporationgb
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. :

‘@,{,71 >28 /fq /JV?LM»C"’L._,

| NOTARIAL SEAL] Notary Public

! . 3 rNCA R SMQL-2, Notary Public
My Commission expires Filtshurer. Aleanery Co. Ba

My Cemmissicit Fxpires
Febiuary 3, 1976
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COLLATERAL ASSIGNMENT OF LEASE AND
AGREEMENT dated as of May 1, 1972 (hereinafter
called “this Assignment”), by and between FIrsT SE-
curiTY STATE BAnNK (hereinafter called the Company),
as Trustee under a Trust Agreement dated as of May 1,
1972, with First Security Bank of Idaho, National As-
sociation, and First Security Bank of Utah, National As-
sociation, and MEeLLoN NaTioNAL BANK AND TRUST
CompaNny (hereinafter called the Investor).

WHEREAS the Company has entered into a Conditional
Sale Agreement dated as of May 1, 1972 (hereinafter
called the Conditional Sale Agreement), with GREENVILLE
Steer. Car Company (hereinafter called the Manufac-
turer) providing for the sale to the Company of such units
of railroad equipment (hereinafter called the Units) de-
scribed in Annex A to the Conditional Sale Agreement as
are delivered to and accepted by the Company thereunder;
and

WuEeRrReAs the Manufacturer has assigned its interests
in the Conditional Sale Agreement to the Investor, pur-
suant to an Agreement and Assignment dated as of
May 1, 1972; and

WHEREAS the Company and THE PITTSBURGH AND
Lake Erie RarLroap CompaNy (hereinafter called the
Lessee) have entered into a Lease of Railroad Equipment
dated as of May 1, 1972 (hereinafter called the Lease),
providing for the leasing by the Company to the Lessee
of the Units; and

WHEREAS, in order to provide security for the obliga-
tions of the Company under the Conditonal Sale Agree-
ment and as an inducement to the Investor to invest in the
Conditional Sale Indebtedness (as that term is defined in
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the Conditional Sale Agreement), the Company has agreed
to assign for security purposes its rights in, to and under
the Lease to the Investor;

Now, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto
agree as follows:

1. The Company hereby assigns, transfers and sets over
unto the Investor, as collateral security for the payment and
performance of the Company’s obligations under the Con-
ditional Sale Agreement, all the Company’s right, title
and interest as Lessor under the Lease, together with all
rights, powers, privileges, and other benefits of the Com-
pany as Lessor under the Lease, including, without limi-
tation, the immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the
Company from the Lessee under or pursuant to the provi-
sions of the Lease whether as rent, casualty payment,
indemnity, liquidated damages or otherwise (such
moneys being hereinafter called the Payments), and the
right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the
happening of an Event of Default specified in the Lease,
and to do any and all other things whatsoever which the
Company, as Lessor, is or may become entitled to do under
the Lease. In furtherance of the foregoing assignment,
the Company hereby irrevocably authorizes and empowers
the Investor in its own name, or the name of its nominee,
or (with the consent of the Company) in the name of the
Company or as its attorney, to ask, demand, sue for, collect
and receive any and all sums to which the Company is or
may become entitled under the Lease, and to enforce com-
pliance by the Lessee with all the terms and provisions
thereof.
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Investor shall terminate, and all estate, right, title and
interest of the Investor in and to the Lease shall revert to
the Company.

0. The Company represents and warrants that (a) the
execution and delivery by the Company of the Lease, this
Assignment and the Conditional Sale Agreement have each
been duly authorized, and the Lease, this Assignment and
the Conditional Sale Agreement are and will remain the
valid and binding obligations of the Company in accordance
with their terms, (b) the Company has not executed any
other assignment of the Lease and the interests of the
Company under the Lease are and will continue to be
free and clear of any and all liens, agreements, security
interests or other encumbrances, (c) notwithstanding this
Assignment, the Company will conform and comply with
each and all of the covenants and conditions in the Lease
and the Conditional Sale Agreement set forth to be com-
plied with by it, (d) to the knowledge of the Company, it
has performed all obligations on its part to be performed
under the Lease and the Conditional Sale Agreement on or
prior to the date hereof and (e) the Lease and the Condi-
tional Sale Agreement are in full force and effect and have
not been canceled and to the knowledge of the Company
there has not occurred on or prior to the date hereof any
event of default under the Conditional Sale Agreement or
any event which with notice and/or lapse of time would
constitute such an event of default.

If an event of default under the Conditional Sale
Agreement shall occur and be continuing, the Investor may
declare all sums secured hereby immediately due and pay-
able and may at its option without notice and without re-
gard to the adequacy of the security of the sums hereby
secured, either in person or by an agent with or without
bringing any action or proceeding or by a receiver to be
appointed by a court, take possession of and operate the
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Units or any part thereof in accordance with the terms
of the Conditional Sale Agreement and do any acts which
the Investor deems proper to protect the security hereof,
either with or without taking possession of the Units. The
taking possession of the Units and the taking of any action
permitted as aforesaid shall not cure or waive any default
or waive, modify or affect any default hereunder or under
the Lease or invalidate any act done hereunder.

7. The Company covenants and agrees with the Inves-
tor that in any suit, proceeding or action brought by the
Investor, as assignee of the Company’s right, title and
interest under the Lease for any instalment of, or interest
on, any rental or other sum owing thereunder, or to en-
force any provisions of the Lease, the Company will save,
indemnify and keep the Investor harmless from and
against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever
of the Lessee or its successors arising out of a breach by
the Company of any obligation under the Lease or arising
out of any other indebtedness or liability at any time owing
to the Lessee or its successors from the Company. Any and
all such obligations of the Company shall be and remain
enforceable against and only against the Company and shall
not be enforceable against the Investor or any party or
parties in whom any of the rights of the Company under
the Lease shall vest by reason of successive assignments
or transfers.

8. The Company will, from time to time, do and per-
form any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile, rereg-
ister, rerecord or redeposit whenever required) any and all
further instruments required by law or reasonably re-
quested by the Investor in order to confirm or further
assure, the interests of the Investor hereunder.
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event of default under the Conditional Sale Agreement or
any event which with notice and/or lapse of time would
constitute such an event of default.

If an event of default under the Conditional Sale
Agreement shall occur and be continuing, the Investor may
declare all sums secured hereby immediately due and pay-
able and may at its option without notice and without re-
gard to the adequacy of the security of the sums hereby
secured, either in person or by an agent with or without
bringing any action or proceeding or by a receiver to be
appointed by a court, take possession of and operate the
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Units or any part thereof in accordance with the terms
of the Conditional Sale Agreement and do any acts which
the Investor deems proper to protect the security hereof,
either with or without taking possession of the Units. The
taking possession of the Units and the taking of any action
permitted as aforesaid shall not cure or waive any default
or waive, modify or affect any default hereunder or under
the Lease or invalidate any act done hereunder.

7. The Company covenants and agrees with the Inves-
tor that in any suit, proceeding or action brought by the
Investor, as assignee of the Company’s right, title and
interest under the Lease for any instalment of, or interest
on, any rental or other sum owing thereunder, or to en-
force any provisions of the Lease, the Company will save,
indemnify and keep the Investor harmless from and
against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever
of the Lessee or its successors arising out of a breach by
the Company of any obligation under the Lease or arising
out of any other indebtedness or liability at any time owing
to the Lessee or its successors from the Company. Any and
all such obligations of the Company shall be and remain
enforceable against and only against the Company and shall
not be enforceable against the Investor or any party or
parties in whom any of the rights of the Company under
the Lease shall vest by reason of successive assignments
or transfers.

8. The Company will, from time to time, do and per-
form any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile, rereg-
ister, rerecord or redeposit whenever required) any and all
further instruments required by law or reasonably re-
quested by the Investor in order to confirm or further
assure, the interests of the Investor hereunder.
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9. The Investor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall,
to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the In-
vestor hereunder.

10. This Assignment shall be governed by the laws of
the Commonwealth of Pennsylvania.

11. The Company shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Investor at
its office at Mellon Square, Pittsburgh, Pennsylvania 15230,
attention of S. R. Hackett, Vice President, or at such
other address as the Investor shall designate.

12. Anything herein or in the Lease or in the Con-
ditional Sale Agreement contained to the contrary not-
withstanding, the Company may, but shall be under no
obligation to, cure any Event of Default (as Event of
Default is defined in § 9 of the Lease) suffered or permitted
to occur by the Lessee under the Lease by making any
payment (whether of rent, casualty payment, indemnity
payment or other payment) or by performing any act which
the Lease requires the Lessee to make or perform. Upon
the making of any such payment or the performance of any
such act by the Company, the Event of Default under the
Lease or any event of default under the Conditional Sale
Agreement which occurred in consequence of the Lessee’s
having failed to make such payment or to perform such
act, shall for all purposes of both the Iease and the Con-
ditional Sale Agreement be deemed to have been cured to
the same extent as if the Lessee had made such payment or
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performed such act. The curing of any Event of Default
by the Company shall not be deemed to impose any obliga-
tion or liability upon the Company to cure any subsequent
Event of Default suffered or permitted to occur by the
Lessee.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

FirsT SECURITY STATE BANK,
as Trustee,

[CORPORATE SEAL]

Attest:

0

Assistant Secretary

MEeLLON NATIONAL BANK AND
TRUST COMPANY,

by( %/Wm/ “. %/ ﬁ((éﬂ
Vice President e
[ CORPORATE SEAL] v

Atteste—————u

Asmst{t Secretary \



STATE op UTAH,

)
COUNTY OF SaTT 1axp fss':

’ On thig
Robert 4, Perry, ernd day of iay

e

’ 19723 befOI‘e me

Sworn, sayg th > Lo me bersonall Persona] '
STATE Bayx th:;ct he is gp Assistant VJ_’ known wpo, being by ig’ gppeared
is the copp One of 1ce Presigent ul

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF ALLEGHENY S8.

On this 23 ’L')day of May, 1972, before me personally
appeared Samuie A, Mcloctevér | to me person-
ally known, who, being be me duly sworn, says that he is a
Vice President of MELLoN NATIONAL BANK AND TRUST
ComPpANY, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said
instrument was signed and sealed in behalf of said corpora-
tion by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was
the free act and deed of said corporation. ;

i ¢
5 p 'y 1
Notary Public
[NOTARIAL SEAL]
MATIOR BARM] N —
My Commission expires "’iﬂs’.«.:ﬁf: E’A " Netary Puglic

. A) ’

< Zouriy, Pa:

RERROA { 2483

G 1972




LESSEE’S CONSENT

The undersigned, a Delaware corporation, the Lessee
named in the Lease referred to in the foregoing Collateral
Assignment of Lease and Agreement (hereinafter called
the Assignment), hereby (a) acknowledges receipt of a
copy of the Assignment and (b) consents to all the terms
and conditions of the Assignment.

Dated as of May 1, 1972.

THE PITTSBURGH AND LAKE ERIE
RaiLroap CoMPANY,
[ CORPORATE SEAL]

..........

Attest: Presideht /

/.

wssisTanT SeCretary




	6604-
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42
	Page 43
	Page 44
	Page 45


